


























Scope of Services: Payroll & Human Resources

Payroll Support

CSMC uses an external payroll processor to accomplish the following tasks. CSMC interfaces between the
Charter School and payroll processor, and performs quality checking and review so that the School does not
need to interact with the payroll processor. The Charter School pays all payroll processing fees directly to
the payroll processor.

Payroll Processing — CSMC calculates and processes payroll and payroll-related
payments/deductions for salaried and hourly employees based on information submitted by
authorized Charter School representatives. CSMC generates checks for signature by authorized
Charter School representatives (or through electronic signature) or facilitates Direct Deposit at the
Charter School’s request. The fees set forth above include semi-monthly payroll processing.

Payroll Reporting — CSMC and its payroll processor prepare and file all required payroll reports for
submission to federal and state agencies and submits electronic payroll, payroll tax reports and
payroll tax deposits to the appropriate authorities for a single EDD/tax ID number. CSMC shall
provide payroll reporting services for multiple reporting EDD/tax ID numbers.

Payroll Record Maintenance — CSMC keeps track of employee payroll information. School
maintains employee files (based on CSMC-provided template files).

W-2 Processing — CSMC works with payroll processor to prepare W-2 forms, which are mailed to
the Charter School, provided that this Agreement remains in effect at the end of the applicable
calendar year, and subject to the timely receipt of accurate and complete information and data
from Charter School, in accordance with CSMC policies, throughout the Term and including for any
portion of the applicable calendar year that preceded the provision of services.

IRS, SDI, WC Support — CSMC assists in resolving payroll tax issues before the IRS and other federal
and state reporting agencies in a non-legal capacity. CSMC also assists the Charter School with any
State Disability, Workers Comp, or Unemployment Insurance claims by providing supporting payroll
reports.

STRS/PERS and Other Retirement Plan Administration — CSMC will help the Charter School set up
STRS/PERS accounts as requested, and make appropriate deductions and payments to the county
for STRS and/or PERS based on information provided by the Charter School. Some counties charge
separately for this mandated service. The Charter School is responsible for STRS/PERS account set-
up, administration and enrollments and any fees from outside parties including late fees and
interest levied by STRS/PERS.

Human Resources & Benefits

Employee File Set Up — CSMC provides the Charter School with new hire packets to help support
compliance efforts with state and federal requirements regarding Live Scan procedures, TB test
information, and/or credential verification information.

Teacher Credentialing — CSMC provides non-legal information and assistance to Charter School
leaders to help them evaluate teacher credentials.

Contracts and Handbook Development Support — CSMC provides non-legal, business advice on
employment contracts and employee handbooks and their business implications.
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Roles and Responsibilities

Clarity on certain roles and responsibilities between CSMC and Charter School will help ensure high quality,
timely business services. Table 1 below outlines the roles and responsibilities of both parties:

Table 1: Roles & Responsibilities

csmc Charter School

- Accurate, complete payroll on a semi-monthly basis

- Published Payroll Calendar with payroll deadlines

- Reminders for payroll deadlines

- Final payroll information sent to client for approval by at
least one working day prior to Charter School’s payroll
approval date

- Advice on setting up STRS/PERS

CSMC will provide all payroll tax filing and W-2s

- Timecards and Changes: Submission to CSMC of timecards
for new hires and other payroll changes by payroll calendar
deadlines and using CSMC forms/processes

- Payroll Approval: Approval (email or fax) to CSMC by -
Payroll Calendar deadlines

- New Hires: Timely submission to CSMC of new hire
paperwork on CSMC new hire forms

- Enrolling (or working with a broker to enroll) staff in any
STRS, PERS, 403b, health plans, and other
insurance/retirement/contribution/ deduction programs

- Terminating staff from health plans, other insurance, and
other applicable contribution/deduction programs.

- Obtaining all W-9s from vendors

The Payroll Deadlines / Calendars referenced above shall be provided separately by CSMC.

LATE FEES and WARNINGS

% Timecards and Payroll Changes: CSMC shall impose a late fee of $100 for each business day
timecards for hourly staff and payroll changes are submitted late to CSMC based on the published
Payroll Calendar. Significant CSMC staff time is necessary to make such late modification. The

latest Timecards and Changes can be accep
deadlines indicated in the Payroll Calendar.

ted is three business days prior to Payroll Approval

% CSMC will generate and distribute manual checks, as needed and without charge, for employee
terminations and payroll corrections due to CSMC error
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MASTER SERVICES AGREEMENT
BETWEEN CSMC & American Leadership Academy
Nevada

This Master Services Agreement ("Agreement") is entered into as of 7/1/2018 ("Effective Date"), by and
between Charter School Management Corporation (“CSMC”), and American Leadership Academy Nevada
(“Charter School” or “Client”), for CSMC's provision of back office services to Charter School on the terms set
forth herein:

1. Term: The term of this Agreement shall be from the Effective Date until 6/30/2019 (the "Initial Term").
This Agreement shall automatically renew for consecutive additional 1 year terms unless either party
provides written notice of non-renewal to the other at least 60 days prior to the expiration of the then-
current term (each, a “Renewal Term”). The Initial Term and any Renewal Term(s) are referred to as the
Term.
2. Services: CSMC shall perform the services set forth in Scope of Services attached hereto and incorporated
herein, which may include finance and accounting, payroll and human resources support, business consulting,
board meeting support, facilities guidance, compliance, and charter development and grants administration
support services. Upon mutual written agreement, the parties may modify the scope of Services by
revising Scope of Services at any time.

3. Excluded Services: Other than the Services set forth in Scope of Services, CSMC is not responsible for any
other services, unless mutually agreed to in writing. Examples of excluded services include, but are not
limited to, legal services or legal costs, technology installation and support, purchasing of small items or of
curriculum materials, printing and graphic arts, grant-writing or fund-raising, hiring, meetings with outside
parties (e.g., the Charter School Board or authorizer) beyond those meetings required to accomplish the
Services, Special Education administration, testing, assessment, compliance with the Every Student Succeeds
Act, compliance with government grant requirements, audits, attendance accounting, employee performance
reviews, Student Information Systems support, and other outside professional services costs (“Excluded
Services”). If the Charter School wishes to obtain Student Information Systems support, the parties shall
enter into a supplemental service level agreement that outlines the parameters of all student data services.

4. Compensation: In exchange for CSMC’s provision of the Services, Charter School agrees to pay as follows:

e Services Fee: CSMC does not solely base its fees on the number of students at a charter school.
Instead, it provides an economic, tailored flat rate that is a result of CSMC’s discussion with the school
about its specific needs. The fee for Services for Charter School shall be as set forth in Scope of Service
(“Services Fee”). This Services Fee shall apply to the provision of Services starting 7/1/2018.

o Revision of Services Fee During Term: Upon mutual written agreement, the parties may modify
the Services Fee by revising Scope of Services at any time, e.g. to reflect an agreed-upon change
in the scope of Services. CSMC also closely tracks the hours it spends on performing the tasks for
Charter School. If at any time CSMC or Charter School believes the Services Fee does not
accurately reflect the amount of work and resources expended by CSMC, the parties shall enter
into good faith discussions to increase or decrease the Services Fee.

¢ Rate for A La Carte Services: Should Charter School desire a la carte services at any time during the
Term, CSMC would be pleased to provide such a la carte services subject to CSMC’s capacity and written
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agreement. A la carte services shall be provided at the Discounted Fee Rate described in subsection 4.b
above, unless the parties mutually agree on another rate.

o The A la carte services may include: grant-writing (e.g., PCSGP), LCAP and annual updates, LEA
plans, and School Wide plans, any in-person board attendance beyond 24 hours in a year, drafting
new and renewal charter petitions, facility acquisition and lease negotiation support, Charter
Vision Achievement module support, charter revocation and notice compliance support, and
implementation of computer systems.

For services work, CSMC shall send invoices and all fees due to CSMC must be received by CSMC within 30
days of the date of invoice. CSMC reserves the right to suspend the provision of Services in the event an
invoice is 30 days past due. Additionally, CSMC retains the right to assess a 1.5% per month (18% per annum)
late charge or the maximum legal rate of interest, whichever is less, on unpaid balances that are over 30 days
past due. Charter School shall reimburse CSMC for all reasonable costs incurred, including reasonable
attorney's fees, in collecting past due amounts owed by Charter School.

5. Charter School Obligations: In addition to the obligations listed in Scope of Services, Charter School shall
be responsible for the following:

e Timely Submission of Information: In order to provide the Services, CSMC relies on Charter School to
provide timely, accurate and complete information, and to cooperate reasonably with CSMC. CSMC
shall not be responsible for any missed deadlines if Charter School and/or Charter School’s contractors
(e.g. auditors) fails to timely provide necessary information and materials to CSMC. A submission is
timely under this Agreement if CSMC, in its sole discretion, determines it has sufficient time to
complete its required tasks.

e Right to Rely: CSMC has the right to rely upon the truthfulness, completeness and accuracy of the
information and data provided by Charter School, its directors, officers, employees and agents. CSMC
shall not be expected to, and Charter School may not rely on CSMC to, discover and disclose errors,
fraudulent financial reporting, and misappropriation of assets, or illegal acts that may exist at one or
more schools or offices operated by Charter School. Charter School understands and agrees that CSMC
has no responsibility to identify and communicate deficiencies in Charter School’s internal controls as
part of CSMC’s provision of Services under this Agreement.

Notice of Material Changes: Charter School shall immediately inform CSMC of any material change in
Charter School or Charter School’s operations that might impact CSMC’s ability to provide the Services
under this Agreement.

e Compliance: CSMC's services will assist Charter School’s back office operations, but CSMC shall not be
responsible for auditing Charter School’s information and operations for completeness and compliance.
Charter School is solely responsible for adopting and adhering to reasonable policies and procedures,
and for ensuring the Charter School remains in compliance with all applicable rules and regulations, its
charter(s) and any MOUs or other contracts, and sound fiscal operations.

Direction: Charter School acknowledges that by providing the Services, CSMC performs an advisory and
task-related function, and therefore provides the Services at the direction of Charter School. Charter
School retains ultimate decision-making authority on the execution of agreements, transactions and
payments, and the determination of rights, processes, controls and obligations rests entirely in the
discretion and control of Charter School. The Charter School is responsible for attendance tracking and
reviewing employee performance.
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6. Document Retention: Charter School shall be responsible for providing CSMC with all records pertinent to
the Services, including information stored electronically such as e-mails and other computerized records.
Charter School agrees to retain, and not destroy, such records for the duration of any period mandated by
applicable laws. CSMC shall retain its files for 3 years or may return them to Charter School, after which time
CSMC shall destroy its files unless Charter School requests in writing that CSMC retain files for shorter or
longer retention period.

7. No Legal Services: Charter School acknowledges and agrees that CSMC does not provide legal services or
licensed accounting services, and such licensed professional services are not included within the services
which CSMC may provide under this Agreement. Charter School agrees to consult a lawyer and/or licensed
accountant if Charter School seeks legal or accounting advice, and shall not rely on CSMC for such advice,
consultation or services.

8. Support Regarding Charter Notices and Revocation: Unless expressly included within the Services or
otherwise mutually agreed upon by the parties, CSMC shall not be responsible to perform any services related
to any charter revocation, notice to cure, notice of concern or related notices, and CSMC shall not be
responsible for performing any services related to any closure of any school operated by Charter School.

9. Limitation of Services: CSMC cannot guarantee that the Services it provides under this Agreement will
yield the results sought by Charter School. CSMC will use good faith efforts in providing Services to secure the
reasonable objectives sought by Charter School during CSMC'’s performance of its Services under this
Agreement. Charter School understands and agrees that it is retaining CSMC to perform only those Services
defined herein and in Scope of Services. Charter School agrees that CSMC will have no liability for, or
indemnity obligations arising out of, CSMC's provision of any services, task or work not included within the
definition of Services.

10. Limitation of Liability: The parties agree that CSMC's liability for any and all claims, damages and costs
(including legal fees) of the Charter School arising from this Agreement is limited to the amount of fees paid
by the Charter School to CSMC for the services rendered under this Agreement. In addition, Charter School
expressly agrees to waive (among other damages) any and all punitive and exemplary damages in any
proceeding.

11. Limitation of Liability for Referral: The Services which CSMC is required to perform under this
Agreement do not include referring Charter School to any other service provider, person or company. If CSMC
is asked and elects to make a referral, Charter School acknowledges and agrees that Charter School shall be
solely responsible for interviewing, researching, and retaining any such service provider, person or company,
and Charter School shall rely on its own assessment in making any hiring decision. CSMC does not warrant or
guarantee the services, work or results of any service provider, person or company which CSMC may refer to
Charter School.

12. Employee Recruitment Restriction: Charter School recognizes and acknowledges that CSMC expends
considerable time and effort and incurs substantial costs in recruiting, training, and retaining qualified
personnel. Charter School agrees to not hire as an employee or independent contractor, either directly or
indirectly, any employee of CSMC, who has provided services to Charter School under this Agreement, during
the term of this Agreement and for period of 6 months after such person's termination of employment with
CSMC. Charter School agrees that a breach of the foregoing restriction would cause irreparable harm to
CSMC’s business and the damages therefrom would be difficult if not impossible to measure. Consequently, if
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Charter School breaches this provision, Charter School agrees to pay to CSMC an amount equal to 25% of the
individual’s projected annual compensation from CSMC.

13. Governing Law and Dispute Resolution: This Agreement shall be construed in accordance with the laws
of the State of CA. CSMC and Charter School agree that any and all disputes or controversies of any nature
relating to or arising at any time under this Agreement or otherwise in connection with the rights and
obligations under this Agreement shall be resolved by binding arbitration, which shall constitute the sole
forum for any disputes between the parties to this Agreement. This means by signing this Agreement, each
party is waiving the right to take court action and is waiving the right to a jury. Each party also agrees to, and
hereby does, waive any right to compel the other party to participate as a defendant, cross-defendant or in
any other capacity in any court action, including any action for indemnity. Arbitration shall be governed by the
JAMS Comprehensive Arbitration Rules and Procedures conducted in Orange County, California. The parties
to this Agreement further agree that any arbitration demand must be filed with JAMS within 12 months from
the time of any breach of this Agreement, and that any claim commenced or filed after that time shall be time
-barred as a matter of law.

14. Termination:

e Either party may terminate this Agreement for breach of a material term or condition of this
Agreement upon 60 days written notice to the other party. Such written notice shall specifically identify
the breach and provide 30 days to cure. Upon any termination under this section, Charter School shall
pay CSMC for all services rendered by CSMC prior to the effective date of termination.

e CSMC may terminate this Agreement immediately upon written notice and without liability in the
event: (i) Charter School, in CSMC’s reasonable judgment, violates any of its obligations described in
Section 4. Upon any termination under this section, Charter School shall pay CSMC for all services
rendered by CSMC prior to the effective date of termination, and Charter School shall also pay CSMC for
any and all costs resulting from such early termination, such as costs related to demobilization.

15. Insurance: Charter School represents and warrants that it has obtained property general liability
insurance, workers compensation insurance; automobile insurance (to the extent applicable), and insurance
coverage for negligence, errors and omissions/educators legal liability, abuse and molestation, and
employment practices liability as may be required and in amounts as set forth in its charter(s).

16. Indemnification: Charter School shall indemnify CSMC and hold harmless its directors, officers,
employees, and agents from and against any and all actions, claims, damages and losses, including attorney’s
fees that may arise out of or in any way result from the negligent or intentional acts, errors, or omissions of
Charter School. To the extent that Charter School properly directs CSMC, and to the extent that CSMC fails to
properly perform the Services, CSMC shall indemnify and hold Charter School and its officers and employees
harmless from and shall defend at its own expense all claims, demands, or suits at law or equity arising in
whole or in part, but only to the extent that they arise from CSMC's active negligence or express breach of its
obligations under this Agreement. Nothing in this Agreement shall require CSMC to indemnify Charter School
against claims, demands or suits based upon intentional or negligent acts of Charter School, its agents,
officers or employees.

17. Proprietary Information: The parties acknowledge and agree that in the course of this Agreement they
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may have access to certain information proprietary of each other, which may include but is not limited to
trade secrets, policies, procedures, intellectual property, business or strategic plans, contractual arrangements
or negotiations, financial information, and employee information (collectively, the “Proprietary

Information”). Each party’s Proprietary Information shall be and remain the sole property of that party at all
times. Each party shall maintain the confidentiality of all Proprietary Information to the extent applicable and
shall not divulge such information to any third parties, except (i) as may be necessary for the discharge of its
obligations under this Agreement and (ii) as required by law. Each party shall take reasonable precautions
against disclosure of any of the other party’s Proprietary Information to unauthorized persons by any of its
officers, directors, employees or agents. In the event that either party receives a request for disclosure of the
other party’s information, including Proprietary Information, (whether pursuant to a CA Public Records Act
request or otherwise), the party that received the request shall provide the other party with prompt notice of
the request. Each party agrees to keep all communications and work product confidential to the extent
allowable by law.

18. No Joint Venture: The parties acknowledge that they will not hold themselves out as an agent, partner
or co-venturer of the other and that this Agreement is not intended and does not create an agency,
partnership, joint venture or any other type of relationship except the contract relationships established
herein. CSMC shall be free to provide similar services for other clients.

19. Parties Are Sole Obligors: This Agreement is entered into by the Charter School for itself alone and not
on behalf of, or as an agent for, any other entity, agency, school, or school district. Any obligation of the
parties to this Agreement is and shall remain the sole responsibility of the parties. CSMC agrees that no
employee, executive, officer or director of Charter School shall be personally liable for payment or any breach
of this Agreement, and that CSMC may only look to Charter School for payment or performance of the
obligations required under this Agreement. Likewise, Charter School agrees that no employee, executive,
shareholder, officer or director of CSMC shall be personally liable for payment or any breach of this
Agreement, and that Charter School may only look to CSMC for payment or performance of the obligations
required under this Agreement. In addition, CSMC will be providing Services only to Charter School under this
Agreement, and will not be required to perform work or services to any company or person affiliated with
Charter School.

20. Communication Between Parties: Charter School-will directall communication to the CSMC Account
Manager and/or the School Business Manager. CSMC will direct all communication to Charter School’s
designated primary contact defined in the Notice section below.

21. Notice: All notices, requests, offers or demands or other communications (each, a “Notice”) given to or
by the parties under this Agreement shall be in writing and shall be deemed to have been duly given on the
date of service if personally served on the party to whom Notice is to be given, by electronic mail at the
address below, or seventy-two (72) hours after mailing by United States mail first class, registered or certified
mail, postage prepaid, addressed to the party to whom Notice is to be given, at such party’s address set forth
below, or such other address for such party as shall be specified in a Notice given in accordance with this
Section.
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For CSMC For Charter School

csMC American Leadership Academy Nevada
43460 Ridge Park Dr. 777 East Ann Road
Temecula, CA 92590 North Las Vegas NV89081
slanni@csmci.com jchristiansen@alanevada.org
Attn: Sandro Lanni Attn: Jeremy Christiansen

22. Headings: The descriptive headings of the sections and paragraphs of this Agreement are inserted for
convenience only, are not part of this Agreement, and do not in any way limit or amplify the terms or
provisions of this Agreement.

23. Assignment: Charter School shall not assign this Agreement, any interest in this Agreement, or any of its
rights or obligations under this Agreement without the express prior written consent of the CSMC. This
Agreement shall be binding on, and shall inure to the benefit of, the parties and their respective permitted
successors and assigns. CSMC reserves the right, in its sole discretion, to subcontract Services to qualified
subcontractors.

24. Entire Agreement: This Agreement, including its attachments, constitutes the entire agreement between
the parties with respect to the subject matter contained herein and supersedes all agreements,
representations and understandings of the parties with respect to such subject matter made or entered into
prior to the date of this Agreement.

25. Compliance with Laws: Each party agrees to comply with all applicable laws in connection with the
performance of such party’s obligations under this Agreement and the operation of such party’s business. As
used herein, “law” means any federal, state, local or foreign law, statute, ordinance, franchise, permit,
concession, license, write, rule, regulation, order, injunction, judgment or decree.

26. Amendments: No supplement, modification or amendment of this Agreement shall be binding unless
executed in writing by both parties.

27. No Waiver: No waiver of any provision of this Agreement shall constitute, or be deemed to constitute, a
waiver of any other provision, nor shall any waiver constitute a continuing waiver. No waiver shall be binding
unless executed in writing by the party making the waiver.

28. Severability: If any provision of this Agreement is invalid or contravenes CA law, such provision shall be
deemed not to be a part of this Agreement and shall not affect the validity or enforceability of its remaining
provisions, unless such invalidity or unenforceability would defeat an essential business purpose of this
Agreement.

29. Counterparts- Electronic Signatures: This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original and all of which together shall constitute one instrument. A faxed copy
or .PDF copy of the fully executed original version of this Agreement shall have the same legal effect as an
executed original for all purposes.

17


http:quali.ed

Please note that CSMC does not provide legal services and all work should be reviewed by Charter School's
legal counsel as appropriate. Please also note that we will review and possibly revise these fees after the first
year if there are appreciable student enrollment changes.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above.

Charter School Management Corporation American Leadership Academy Nevada

By: By:
Name: Name:
Title: Title:
Date: Date:

IN WITNESS WHEREOQOF, the parties have executed this Addendum as of the date set forth.

Charter School Management American Leadership Academy Nevada
By: By:
Name: Name:
Title: Title:
Date: Date:

18





